The bite of an irradiated spider granted high school student Peter Parker incredible, arachnid-like powers. Strength, agility, a spider-like sixth sense 


warning him of personal danger. And most amazing of all-- Peter can walk on walls, 


When @ burglar Killed his beloved Uncle Ben, a grief-stricken Peter vowed to use his amazing abilities to protect his fellow man. he had learned an 


invaluable lesson: With great power, there must also come great responsibility! 


Now the fledgling super hero tries to balance a full high school curriculum, @ night job as web designer of the tabloid The Daily on 
with the only person who knows his secrets the beautiful Mary Jane Watson, and the swing time as the misunderstood web-s! 
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“I swear, after midnight, 
New York turns into a bad 
Joel Silver movie.” 


Excal) 


elas 
l 4 
Zé ~ 
P to your 
1 is ¥ 
\ in-public-in-the 
middie-of-the 
* thing. 


~ street 
ty | 
‘ ey, 


2 
J’ 
\ Here, let “ 
. me get those 
’ \ for you 


> 
a 
a 
s 

c 

= 
9 
® 
£ 
o 
a 


Didn't you 
hear the bell? 
It's crazy 


— ~ =k ® \ “Mi a Ms be 
— £9 ; ; 

Ry \ =e @At 4F 
“se eA YO 

f oe f i . Ne, £ 


‘ Kid, you 
ever touch 


honest,MJ, I'm \ 

still completely 
and absolutely /, 
freaked out. /' 


Well, I'm 
never going 
to sleep again —— 


thank you very = 


\ ay No, Imean, 
5 I'm glad you 


toldme. rm just-- 
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You're the 
only person I 
can tell this 

stuff to. 


You're the 
only one that 
knows I'm really 
Spider-Man 


--that I, maybe, 
I'm not supposed 
to be doing 

this... 


--1 
shouldn't 
have been 

there. 


I'm Just-- I'm entirely 


creeped out and--and-- 


and feeling more and 
more that I-- 


Because this-- 
this isn't even the 
only thing like this 
that's happened Oh no, 
this week. please don't tell 
me Frankenstein 
attacked you? 


--there's 
no reason 
anyone should be 
in a whacked-out [ 
ettuation like 


fj to be honest, 
I'm still not 

entirely sure 
what I saw. 


This was an 
entirely different 
kind of weird, 
bad thing. 
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Ijust said 
this a second 


Okay, so 
check this 
then... 


Elektra Natchios 
Assassin for hire 
Mobile 


Martial arts. Skills of the ancient Ninja of } 
Olympic-level athiete and gymnast. — 


Elektra. 
That's © What 
her? , web site 
is this? This Is my 
life. People 
It's one oF like this. 
those cheesy 
web sites about 
serial killers and 
assassins. Thing is-- 
I still don't 
know what was 
going on. 


Pretty \ 
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I searched 
the web. 


Ican 
never find 
anything on 

the web. 
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of martial arts wi aponry. 
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Look at her, ; 
she's nutter } 3 
butter. 


cares what was 
going on, like you 
stopped her from 
shooting someone, 
right? 


The guy 
that this Elektra 
girl was trying to 

pop when I 
stopped her. 


search on 
his name 
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clear. 


saying? I'm saying 
I don't know if I 
did the right 
thing. 


I don't know 
if stopping her 
was the right 


T've done 
this before-- 
I've Jumped 
the gun. 


for sure, is 
100 percent, 
card carrying 

scum of the 

Earth. Total. 


I've thrown 
myself into the 
mix without knowing 

what the deal was 
and-- and-- 
and-- 


So, I'm asking, 
if you Knew who 
he was at the saying you 
would've let 
her do it? 


And I 
don't know 
anything 
about this 
woman. 


But 
Peter, you've-- 
listen, clearly 

awoman trying 
to kill someone 
on a roof like 
that-- clearly 
that's-- 


But the 
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have sat up on know when it's metalarme 
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you need to talk 
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Well, Iknow I seem 
to annoy you for 
some reason. 


troubles lately 
In this costumed 
second life thing 


don't have anyone 
else to talk to about 
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know-- you-- 
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Well, the 
thing is, kid, you } 
are in over 
your head. - 
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{ you're in over 
| your head. What 
\ do you think 
you're doing? 


Youhave 
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doing any of 
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no concept 
the responsibilities 
you have now. 
When 
you stick 


your nose into lanai Las 
other people's ea 
lives? No wonder 

the press has a 

field day with you-- 
they can sense 
the-- the-- the 
immaturity. 


that moment 
when some bipolar 
maniac whose g 
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him enough makes ‘ 
you choose between LN 


a gun in your loved -.% 
one's head or saving i 
the life of a total 
stranger-- pt os 
--)ust because 


he gets some 
sexual charge out of 
making you suffer? 


{care what you “ 
answer-- the 


answer is 


(/ The answer 
is that you are 
too young and 
too silly to live 
\ this life. 7 
your mommy 
and talk to me 
in five years. 


Ten years 
even. 
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Don't sweat 
it, class. It's 
Just a word. 


iF you need 
help, you can 
mm come tome to 
discuss your 
project any 
time. 


havea 
question-- 
ask. 
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supportive. 


--making his 
first public 
appearance in 
decades-- 


--it's Captain 
America!! 


We are broadcasting 
live from the Inaugural 
Ball for America’s first 

ever paramilitary 
super team. 


It is an all-star gala 
as the biggest names 
in world politics and all 
forms of entertainment 
have come together in 
admiration of this new |} 
breed of hero. 


You can actually 
feel the excitement 
in the air, David. 


Thi is a truly 
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fe for New York 
m City and a great 
me day for America. 
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People need 
heroes they 
can count on. 


Iam the 
ruler of all 
I survey!! 


You will bow 
down before my 
supremeness! 


It's a #SSe€ing 
video game-- calm 
down, hotshot. 


your dumb 
ExSH!! 
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don't put a 
sock in it-- 
you know what. 
time It's going 
to be? 


Is it going 
to be “you 
stink at every 
video game ever 
made” time? 


Big deal! My YS 


thumbs don't 
even fit on 


This specimen was 
scaling the north side , 

what ie t of the Baxter Building. This ion fleld 
What's happened The security systems immobilized him 
here? engaged him and he is trapped 
Successfully. In stasis awaiting 
your next request, 

Or. Richards. 


Scaling the 
outside of the 
building? Affirmative, 
si. 


Was there 
any attempt 
to breach-- 


Scan him 
and pull up any 
appropriate files, 
H.e.r.b.i.e 


Is 
that right? 
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sixteen? £ 


Ya want me to 
toss him out the 
way he came 
in? 


~ —< 
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of stasis. 


One 
moment, 
please. 


Oh man, 
T feel like 
I'm going to 
heave up my-- 


Imagine you 
didn't mean 
to. 
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that. We had to A 
pull your file. ee 
No choice. a 
y. er. 
4 = \ 


What? No. No 
life-threatening 
emergency or 
anything like 
that. 
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No, no, I wanted to know if And I was thinking, like, Okay, okay, 


there was room on the team. Ihave experience. Like, sorry. Sorry to screw 
Maybe, I-- fleld experience ane up your afternoon 


m haven't== I'm good at like this-- I just... 
Ihaven't been ‘And you guys-- science. Really 
doing that well you guys in the So I thought-- _ good. 
on my own. teams with the maybe I'm Just 
: headquarters-- not a solo act-- this was really 
I'm sure you maybe I should be / stupid of me. 
know. You read --you're part of ateam. 
the papers. like royalty Like you guys. 
in this city. 
Iget 


smacked 
around in 
the press all 
day long. I 
can't catch 
a break. 


I was thinking that 
maybe I wouldn't have 
to wear the mask anymore. 
And maybe I could set up 
my aunt with some kind of-- 


We're not 
really a team. 
We're a family. 
You see? 


We're not 
really looking 


\ y { al to expand. 


T)ust-- I see you all 
getting by with such 
ease and I'm-- everything 
for me is such an uphill 


Tjust really 
wanted to find 
some kind of way 
to make this all 
less difficult. 


Well, uh, 
yeah. Imean, 
look at all 
this. 


Ijust want to 
help people and 
not have to worr 
about all the stupid 
stuff. And if I screw 
up-- it's not Juet 
me-- it's-- it'’s-- 
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it easy? saying this to make you 
feel better, but we're 
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I'm running 
out of patents 
to sell to finance rn $6 Sorry 
° deavors. 
vaaubapber I bothered you. 
‘And even I'm-- I'm pretty 
if we wanted fF anything, embarrassed. 
to hire you-- we'd have to 
chip In-- 
We couldn't --and unless 


afford to pay 7 vou're the sixteen- Uh-- do 
you. year-old CEO of a these windows 
Fortune 500 open or--? 
company in your 
spare time... 


y Peter, Iwas 
avery big ad 
Of your father’s. 


He was ten I didn't know him, 
years ahead but Iread alot 
Of the game. OF his work. 


Limagine 
he would have 
been amazed 

by you. 


Individual 
counselling. Family 
counselling. Marriage 
counselling. Group 
counselling. Ben andI 
go-- psss-- on 
aregular week? 


Are you 
kidding? 


But the one 
thing my doctor 
told me that really put 
it all in perspective-- 
the one thing that's 
really helped is... 
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You choose 
to see this all 
@ as a blessing-- 
or you don't. 


And what did 
we do? We chose 
to do something 

worthwhile with 
them-- we chose 
that. 


And some of 
these colossal idiots 
we come up against? 
They choose to use 


They didn't 
have to do 
that-- they 
chose to. I'm Just 
saying: it looks 
like you chose 
right. Right? 


week. 


You choose 
to accept the 
responsibilities 
or you don't. 


You get 
your powers by 
accident? 


You chose... (well, 
the costume was an 
odd choice but the 
rest of it) -- you're 
doing good. People You're young. 


need you. You'll screw up 


sometimes. 


But don't 
kick yourself 
all day-- 
ecause-- 
bottom line? 
You chose 
right. 


But you-- 
uh-- you ever 
want to goto 

eRe Listen, I a ball game or 
You gotta get something... J 
gonna back swing by-- 
be all 
right? Yeah, yeah. 
I'm Just-- you 
know, my head's 
swimming... 


be honest-- I 
have absolutely 
no friends 
anymore 


Because if 
anybody got up 
in my stufF-- and 
messed with my 
family-- I wouldn't. 
need no super 
powers. 


I would 
Just get all 
up in their 
business. 
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And that's why 
I think that Frank 
Castle, The Punisher, 
is the biggest, 


The assignment 
was supposed to 
be about heroes--! 
Not a chance for 
you to get up in 
front of the class, 
and like, totally live 
out your homicidal A 
fantasies! 


Does anybody 
have an opinion 
on Kenny's < 
presentation? was-- what's 
the word I am 
looking for? 
“Oh yeah-- 
\ retarded. 


Well, then 
it must have 
been right up 

your alley, 

freakshow. 
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Of heroes, they think of embodiment of , " 
larger-than-life patriots. selflessness ‘But, of course, 


that's not the 
only form a hero's 
life can take..." 


“..and there are so 
many places that 
our heroes can 
come from. 


“So bil 
worlds within 
our world... 


“...worlds oF 
magic...” 


“...a world where a 
family of adventurers 
can bond together in 

the fight for the 
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m, some mutants have 
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*...while others wade through 
life's persecutions and 
misunderstandings by 

attempting to live their 
everyday lives with nobility 
and grace.” 


“Sometimes I wonder if 
being persecuted and 
embattled because of 


who they are makes 
the choice of becoming 
a warrior predestined. 
Predetermined. 


white world. 


“Cliché, but true. We live ina 
world where around any corner 
an act of violence is waiting 
that can change your life 
forever. 


‘And whether we want to admit 
It or not, it is at those times 
when we need someone who is 


willing to cross the line of what 
is technically, or morally, 
right and wrong 


“But with that 
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*...' That with great power, 
there must also come 
great responsibility.’ 


‘ C3 » define a hero 
(\ 


“And the man who told them 
to my departed uncle who 
told them to me.. 
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I couldn't lat you quys go without properly saying good-bye to Ultimate Marvel Team-Up. Some of you may 
Not have realized that you are holding the big swan song for that series. Team-Up was a dream come true 
On sO many lavels~- but the bast part was the priviledge of working with the amazing array of legendary 
artists who lent their talent and trust to this project. 


Do yourself a favor; look at some of the names in this book and the rest of Uitimate Marvel Team-Up. These 
are the artists that will define this generation of comics. Some of them you know, some of them you do 
hot. But take my word for it, each of them has created important, interesting, fun, innovative, seminal pieces 
of graphic novel fiction that is essential to your comic book library. 


My only regret to share with you is that my comic book career cup had runneth over to the point that | was 
unable to continue the series as | had planned to. | had so much more to show you. 
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